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3J) Fiist Name: Thomas l l . l : r L a s t  Nanle: cutierrez S"f l iX:  

35) Colnpany Name: Lukar, NXC, Gutirrrrr & Sschs. Chartered 

36)  P 1) Box. 

38)  City: Washington ))39)State: DC )I401 Zip Code: 20036 
41) Telcphone Number: (201)857-35W 

43) E-Mail Addreis: 

IIAnd,Or1137)StreetAddresr: 1111 19thStrert ,NW,Suite 1200 - 

1142) FAX Number: - 

69) Is the Assirnee or Transferee P foreign government or the representative of any foreign govemmcnt? 

70) Is the Assignee or Transferee an a l i a  or lhe representative of an alien'? 

71) Is the Assignee or Transferee a corp~ration organized under lhe laws ofany fomign govsmment' 

72) Is the Assignnee or Transferee a corporation ofwhich more lhan one-Sm ofthc capital stock i s  owned ofrecord or voted by aliens or their repre~mtatives OT 
by a foreign govrmmnt or representative thereof or by any corporation organized under the laws o f a  foreign COunUy'? 

73) 1% the Assignee or Transferee directly 07 indirectly conmlled by any other corporation ofwhich more lhan one-founh o f  the capital smck is owned of record 
or voted by aliens. heir representatives. or by a foreign governmen1 or representative lhereof, w b y  any corporation organized u n d a  the laws ofa foreign 
country! If'Yes'. attach exhibit explaining nature and cxtent ofalien or foreign ownership or conUol. 
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74) Has the Assignee orr rannfer~s  or any psny to this application had any FCC station authorireion, license or consrmction permit revoked or had any 
applieatm for an i t~ i l ia i .  modification or renewal of FcC station authorization. license, ~onsm~~t ion  permit denied by the Comminsian? If'Yes'. amch exhibit 

75) Has !he Annignes or Transferee or m y  paw Lo lhir application. or any party directly or indimtly conmiling the Assignee or Transferee, or any party to lhir 
application ever been convicted o f a  felony by any stale or federal court'! If'Yes', attach srhibit explaining cir~~mrtances. 

76) Iks corn  finally adjudged the Assignee or Transferee. or any pany directly or indimrly mnmlling the Assignee or Transferee guilty Of unlawfully 
n ~ o t ~ o p o l i ~ ~ l g  oratlempttng unlawfully 10 monopolize radio communication, directly or indirrctly, lhmugh conml ofmanufacture or sale ofradio apppratus, 
ehClUSiYe tniltic amngemenL or aoy other means or unfair methods ofcompetition? If Yes', amch exhibit explaining circumstances. 

771 I* thc Assignee or Transferee. or any parry directly or indirectly conUalling lhe Assignee or Transferee currently B party in any pending maner referred LO in 
the preceding two items'? If'Yes', amch exhibit explaining C ~ ~ C ~ E I ~ ~ C C S .  

explaining CirCYnlStanCel. 
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llCondpr/Feniule: Male. I 

AssignorlTransferor Certification Statements 
I) The 4~11:nor o r  Transferor certifies either (1) that the authorizatioe will not be assigned or that C O ~ V O I  o f  the license will not be transferred ulltil the consent ofthe 
Federal Cniiimunicationi Commission has been given, 07 ( 2 )  lhaf prim Commission consent i s  not reouired because the bdnsacfion is  subiect to smamllned 
nutifiralian pmccdures forpro]onnn assignmenis and Wnsfers by 1elCcomnlunications carriers. See Memorandum Opinion andorder, <3 FCC Rcd. 0293(1998). 

2 )  Thc \ssipnor or Transferor certifies that all itatementS made in this applkcation and in the exhibits. attachments, or in documents i8~corporatcd by reference are 
malenal. arc part o f  this application. and arc me, complete. correct, and made in good faith. 

79) Typed or Pnsted Name Of Party Authorized to Sign 

First Name. Wayne MI M I Last Name: Perry Suffix: 

so) ~ i t i ~  principal 

Signatiire: way". M Perry Il8l)Date 08/14/02 

AssigneelTransferee Certification Statements 
I) 'The \isignce or Transferee certifies either ( 1 )  that the nurhoriation -,ill not be assigned or that c o n a l  ofthe license will not be Oansfeired until the consent of the 
Fedeml Conimunicatiour Commission has been given. or (2) that prior Commission conlent is not required because the UanSactim i s  subject lo skeeamlined 
~noliiicalion procedures for pro fonna arsignmentr and UanSferS by telecommunications carrierj See Memorandum Opinion and Order, 13 FCC Rcd. 6293 (1998). 

2) I h e  4ssignce or Transferee waives any claim to the use ofany particular frequency or of the electromagnetic mectmrn as against the regulatory power of the 
United States becaure ofthe previous use offhr same. whcrhcr by license or olhewise, and requests an authorization in accordance with thin application. 

3) The .\rrignee or Transferee certifies that giant ofthis appllcalion would ,not came the Assignee or Transferee 10 be in violation of m y  pertinent crois~o*nership. 

. .  
unless Ihe Federal Communications Cornmiision pursuant to a Yequest made herein otherwise allows, cxcepf for liability far any act done by, or any fight accured by, 
or m y  suit or pmcceding had or comnmced against the Asrignor or Transferor prim 0 this assignment. 

5 )  The . ~ \ ~ ~ l y n e e  or'rransferee certifies that ail statements made in this application and in the exhibits, altachments, or in document3 incorporated by reference a n  
niaterial. are part ofthis application, and are me, c~mplete, correct, and made in g w d  faith. 

6 )  The ,\wignee or Tmmferee certifies that neither I t  nor any orher party lo the application is subject to a denial of Fedenl bcnefits purjuant LO Section 5301 ofthe 
Ani-Drug Abuse Act of 1998.21 U.S.C $ 862. because of a conviction for poseision or dimibution ofa conmlled substance. See Section 1.2W2@) ofthe IUICS. 47 
CFR 5 I 2002(b), for the definition 0f"party to the application" as used in this certification. 

7 )  The applicant ccrtifier that it eithn (I) has an updated Form 602 on file with the Commirrion, (2) is filing an updated Form 602 s i m ~ l t a n e ~ ~ ~ l y  with this 
appltcali~n. m (3) IS not requircd to file Fom 602 under the Commission's d e s .  

82) Typed or Printed Name of Party Authorized to Sign 
First Name Dan I MI: A llLast Name: Adnms IIsuftir: 

R3) Titic Prinripnl 

Signature: Don A A d a m  

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (US. 
Code, Tillr 18, Section 1001) AND/OR REYOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (US. Code, Title 47, Section 312(a) 
(I)), AND/OR FORFEITURE (US. Code, Tltle 47, Section 503). 

1184) Date: 08114102 

Authorizations To Be Assigned or Transferred 

-])I AL YU 

-11 AL I I Y" 1 

306U - OS00 
See insmrctionr for public 

FCC Form 603 
Schedule A 

Schedule for Assignments of Authorization 
and Transfers of Control in Auctioned Services 

Assienments of Authorization 

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only) 
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Description Attachment 

Ex 1: Description of 
TransactiodTransferee Qualifications 

Ex 1 : Description of 
TransactiodTransferee Qualifications 

Ownership 

Owncrship 

3) Certification Statements 

Contents 

017772 14966L9228944045325.pdf 

0177783546649528944045325,vdf 

For Asrigoeer Claiming Elisibilily a i  a Publicly Traded Corporation 

IIArsip~ee certifier that they a m  ciigibie to obtain lhe licenses for ih lch they apply and that they comply with the definition o f a  Publicly Traded Cornration, as setout11 
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DescriDtion of Transaction 
& Oualifications of Transferee 

1. Introduction 

By this application, Panther Wireless, LLC (“Panther”) seeks Commission consent to the 
transfer of control of Panther due to an internal reorganization of Cascade Wireless, LLC. 
(“Cascade”) Panther is wholly-owned by Cascade Wireless, LLC, which is presently controlled 
by Wayne M. Perry. Upon reorganization, Cascade will be controlled by Don A. Adams and 
Darla Pomeroy. Panther is the licensee of the following of licenses: 

~ .~~ -... ~ . , ~ -  

KNLCiY16 

KNLG930 

KNLC931 

KNLGY34 

Mr. Perry presently controls the subject licenses by virtue of having ultimate control of 
Cascade, which in turn, own 100 percent of Panther. Specifically, Mr. Perry holds 60 percent of 
the voting interest in Cascade, which assures that Mr. Perry has de jure and ultimate control in 
Cascade. Upon the transfer of Mr. Perry’s voting interest in Cascade, Mr. Adams and Ms. 
Pomeroy will collectively hold, and share equally, all of the voting interest in Cascade. Thus, 
they will have ultimate control of Cascade. 

11. Licensee’s Ownership 

I 

A. General Information 

The Licensee is wholly-owned by Cascade, which is a limited liability company formed 
under the laws of the state of Washington. Its principal place of business is 11400 SE 6th Street, 
Suite 100, Bellevue, WA 98004.’ 

B. Members with 10 Percent or Greater Direct or Indirect Interest 

I 

2 
entities which Cascade has a 10 percent or more interest. 

Each of Ms. Pomeroy and Mr. Adams also holds a 7.5% economic interest in Cascade 

See Cascade’s FCC Form 602 on tile with the FCC for a comprehensive list of FCC regulated 

I 
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Upon consummation of the subject transaction, the following members will have a 10 
percent or greater direct or indirect interest (voting or equity) in the Licensee: 

Name & Address: 

Organized: 
Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Organized: 
Amount Held: 

Cascade Wireless, LLC 
11400 SE 6th Street, Suite 100 
Bellewe, WA 98004 
USA 
100% 

Darla Pomeroy 
1519 Barley Mill Road 
Wilmington, DE I9807 
USA 
50% (Voting) 

Don A. A d a m  
44 1 1 1 64th Lane, SE 
Issaquah, WA 98027 
USA 
50% (Voting) 

AT&T Wireless Services, Inc. 
7277 - 164th Street 
Redmond, WA 98052 
Delaware, USA 
85% (economic) ’ 

C. Controlling Interests 

As explained in Section 111, upon consummation of the subject transaction, Ms. Pomeroy 
and Mr. Adams will be the only “controlling interest” holders in Cascade, and will also have 
ultimate control in the Licensee. 

3 
Wireless, LLC. She does not have a I O  percent or more interest in any other FCC regulated entity. 

Ms. Pomeroy has a 50 percent voting interest and a 47.5 percent economic interest in Skagit 

4 
Adams has a 10 percent or more interest. 

See Cascade’s FCC Form 602 on file with the FCC for a list of FCC regulated entities that Mr. 

5 AT&T Wireless Services, Inc does not hold any voting interest in Cascade. Further, rather than 
provide a comprehensive list of all FCC-licensed entities in which AT&T Wireless owns 10 percent or 
more of either voting or non-voting stock, as required by Section 1.21 12(a)(6) of the Commission’s rules, 
the parties to this application refer to AT&T Wireless Services Inc.’s FCC Form 602 on file with the 
Commission which sets forth all FCC-regulated entities that AT&T Wireless has more than a 10 percent 
interest. 

2 
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111. “Controlling Interest” Standard 

A “controlling interest” includes individuals or entities, or groups of individuals or 
entities, that have control of the applicant under the principles of either de jure or de facto 
c o n t r ~ l . ~  De jure control is 50.1 percent of the voting stock of a corporation or, in the case of a 
partnership, the general partners. Defacto control is determined on a case-by-case basis, and 
includes the criteria set forth in Ellis T h ~ m p s u n . ~  All officers and directors are also deemed to be 
a “controlling interest,” regardless of whether they have de  facto or de jure control.8 

Ms. Pomeroy and Mr. Adams are the “controlling interest” holders in Cascade. Further, 
they both will have ultimate control over Cascade because, upon consummation of the 
transaction, each will own 50 percent of the Voting Interests in Cascade. Hence, both have the 
ability to exercise negative de jure control over Cascade. Further, Ms. Pomeroy and Mr. A d a m  
will be the only Management Members of Cascade and have the full power and authority to 
direct the property, business, and affairs of Cascade. 

IV. Licensee’s Affiliates 

To determine whether an applicant meets the eligibility criteria, the Commission 
attributes to the applicant its assets and revenues and also those of its “affiliates.”’ For purposes 
of determining attributable affiliates, if the applicant or its controlling interest has either de  facto 
or de jure control of an entity, that entity is an affiliate of the applicant for purposes of the 
Commission’s eligibility rules, and its assets and revenues will be attributed to the applicant for 
the purposes of determining eligibility to hold a C and F Block license. IO 

Attributable Affiliates: 

6 47 CFR 9 1.2110(~)(2) 

7 See Ellis Thompson Corporation, 9 FCC Rcd 7138,7138-7139,T 9 (1994) (“Ellis Thompson”), in 
which the Commission identified the following factors used to determine control of a business: (1) use of 
facilities and equipment; (2) control of day-to-day operations; (3) control of policy decisions; (4) 
personnel responsibilities; (5) control of financial obligations; and (6)  receipt of monies and profits. 
8 

9 
the power to control the applicant, or (ii) is directly or indirectly controlled by the applicant, or (iii) is 
directly or indirectly controlled by a third person or parties who are also controlled or have the power to 
control the applicant, or (iv) has an ‘identity of interest’ with the applicant.” 47 C.F.R. 5 24.720(1); see 
also 47 C.F.R. 8 1.21 1O(c)(5) (same definition of affiliate). 

I O  Amendment of Part 1 of the Commission’s Rules - Competitive Bidding Procedures, WT Docket 
No. 97-82, Order on Reconsideration of the Third Report and Order, Fifth Report and Order, and Fourth 
Further Notice ofProposedRule Making, 15 FCC Rcd 15293, 15323-26,Tq 58-67 (2000) (“Part 1 Fifth 
Report and Order”); see also In the matter of Minnesota PCS Limited Partnership, Order, DA 01-3024, 5 
9 (rel. Jan. 2, 2002). 

47 CFR 5 1.21 IO(c)(Z)(ii)(F). 

An “affiliate” is defined as an individual or entity that “(i) directly or indirectly controls or has 

3 
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I. Cascade 
2 .  THC of Tampa, Inc. 
3. THC of Orlando, Inc. 
4. THC of Melbourne, Inc. 
5 .  THC of Houston, Inc. 
6. THC of San Diego, Inc. 
7. ABC Wireless, LLC 
8. Indiana Acquisition, LLC 
9. Wireless Acquisition, LLC 
I O .  Royal Wireless, LLC 
1 I. ZumdLubbock, Inc. 
12. Zuma/Odessa, Inc. 
13. Arnage Wireless, LLC 
14. Panther Wireless, LLC 
15. Sabre Wireless, LLC 
16. Lone Star Wireless, LLC 
17. Southwest Wireless. LLC 

Mr. Adams’ Attributable Affiliates: 

1 .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, Inc. 
3 .  Cascade 

I I  

Ms. Pomeroy ’s Attributable Affiliates: 

1 .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, LLC” 
3. Cascade 

V. Designated Entity Status13 

Upon consummation of the internal reorganization, Cascade will continue to be eligible to 
control the entrepreneurial licenses held by the Licensee. Pursuant to Section 24.839(a)(2) of the 

I 1  
Lewis and Clark will be controlled by Mr. Adams and Ms. Pomeroy. 

12 

13 

date on which the Licensee notified the Commission that it had met its five-year construction 
requirement. 47 C.F.R. $5 Sections 24.839(a)(l) & (a)(@ However, because Cascade is the ultimate 
controlling party and it controls several entrepreneurial licenses held by other licensees that are still 
subject to the Commission’s entrepreneurial rules, it nonetheless demonstrates herein its continuing 
qualifications to hold entrepreneurial licenses. 

At this time, Wayne M. Perry controls Lewis and Clark. However, upon internal reorganization, 

See fn 1 I, supra. 

The Licensee is not required to be qualified as an entrepreneurial licensee, since the instant 
transfer of control application is being filed more than five years after the initial license grant and after the 

4 
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Commission’s rules, an assignment of C and F Block PCS licenses will be granted by the 
Commission if the proposed assignee meets the entrepreneurial eligibility requirements at the time 
the application is filed. 47 C.F.R. 9: 24.839(a)(2). Thus, the attributable entities set forth in Section 
IV must have average gross revenues of less than $125 million in each of the last two years and have 
total assets of less than $500 million at the time the assignment application is filed. 47 C.F.R. 9 
24.709(a)( 1). As set forth below, the gross revenues and total assets for these entities demonstrate 
that as a result of the reorganization of Cascade, the Licensee will continue to satisfy Section 
24.83Y(a)(2) and is therefore eligible to hold entrepreneurial licenses: 

THC of Orlando, Inc. 
THC of San Diego, Inc. 
THC of Tampa, Inc. 

Lewis and Clark Communications, LLC 
TOTAL 

Wireless Acquistion, LLC 

$29,258.00 $16,968.00 $23,113.00 $3,86,000.00 
$2,230,113.00 $2,684,942.00 $2,457,527.50 $13,686,000.00 
$0.00 $0.00 $0.00 $5,535,000.00 

$0.00 $0.00 $10,563,000.00 $0.00 
$0.00 $ 1  1,150,000.00 $5,575,000.00 $23,069,200.00 
$2,371,565.00 $15,770,525.00 $9,071,045.00 $51,974,200.00 

completed calendar years. 47 C.F.R. 5 24.720(f) 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Oualifications as a Verv Small Business - As demonstrated below, the Licensee continues 
to qualify as a “very small business” because it is an entity that has attributable average annual gross 
revenues that are less than $15 million for the last three calendar years (1998, 1999,2000). See 47 
C.F.R. 5 24.720(b)(2). Hence, this transaction is not subject to the Commission’s unjust enrichment 
provisions set forth in 47 C.F.R. 9 1.21 1 I(b) and (c). The gross revenues and total assets attributable 
to the Licensee computed in accordance with sections 24.709,24.720(b) and 1.21 10(b)(4) of the 
Commission’s rules are as follows: 

5 
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The above financial figures are based upon audited financial statements for the most recently 
completed calendar years. 47 C.F.R. § 24.720(f). 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Certification: Ms. Pomeroy certifies that the foregoing statement of gross revenues and total 
assets are accurate, to the best of her knowledge. 

VI. Public Interest 

The principal business of the Licensee is the operation of PCS facilities and the related 
provision of telecommunications services. The Licensee hereby certifies that upon 
consummation of the reorganization of Cascade, it will continue to have the financial resources 
available to operate the facilities that are the subject of this application. Upon Commission 
approval, this transaction will facilitate the build-out of the subject BTAs. The public in the 
subject BTA markets will greatly benefit from the added competition that will result. In view of 
the above, the parties respectfully submit that the public interest, convenience and necessity 
would be served by grant of this assignment application. 

VI1 Conclusion 

As demonstrated herein, the Licensee continues to be qualified legally, technically and 
financially to hold entrepreneurial licenses. Accordingly, grant of the instant application is 
consistent with public interest considerations. 

6 
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Descriation of Transaction 
& Qualifications of Transferee 

1. lntroduction 

By this application, Panther Wireless, LLC (“Panther”) seeks Commission consent to the 
transfer of control of Panther due to an internal reorganizstion of Cascade Wireless, LLC. 
(“Cascade”) Panther is wholly-owned by Cascade Wireless, LLC, which is presently controlled 
by Wayne M. Perry. Upon reorganization, Cascade will be controlled by Don A. A d a m  and 
Darla Pomeroy. Panther is the licensee of the following of licenses: ’ 

KNLG930 I F I 10 I BTA340 lPmamaCity,FL I 

Mr. Perry presently controls the subject licenses by virtue of having ultimate control of 
Cascade, which in turn, own 100 percent of Panther. Specifically, Mr. Perry holds 60 percent of 
the voting interest in Cascade, which assures that Mr. Perry has de jure and ultimate control in 
Cascade. Upon the transfer of Mr. Perry’s voting interest in Cascade, Mr. Adams and Ms. 
Pomeroy will collectively hold, and share equally, all of the voting interest in Cascade. Thus, 
they will have ultimate control of Cascade. 

11. Licensee’s Ownership 

2 

A. General Information 

The Licensee is wholly-owned by Cascade, which is a limited liability company formed 
under the laws of the state of Washington. Its principal place of business is 11400 SE 6” Street, 
Suite 100, Bellevue, WA 98004.3 

I 
subject to the Commission’s installment payment plan. 

2 

1 
entities which Cascade has a 10 percent or more interest. 

Upon approval and consummation of the transfer of control, the licenses will continue to be 

Each of Ms. Pomeroy and Mr. A d a m  also holds a 7.5% economic interest in Cascade. 

See Cascade’s FCC Form 602 on file with the FCC for a comprehensive list of FCC regulated 

1 
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B. Members with 10 Percent or Greater Direct or Indirect Interest 

Upon consummation of the subject transaction, the following members will have a 10 
percent or greater direct or indirect interest (voting or equity) in the Licensee: 

Name & Address: 

Organized: 
Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Organized: 
Amount Held: 

Cascade Wireless, LLC 
11400 SE 6‘h Street, Suite 100 
Bellevue, WA 98004 
USA 
100% 

Darla Pomeroy 
I5 19 Barley Mill Road 
Wilmington, DE 19807 
USA 
50% (Voting) 

Don A. A d a m  
441 1 1 64Ih Lane, SE 
Issaquah, WA 98027 
USA 
50% (Voting) 

AT&T Wireless Services, Inc. 
7277 - 164Ih Street 
Redmond, WA 98052 
Delaware, USA 
85% (economic) 

C. Controlling Interests 

4 
Wireless, LLC. She does not have a 10 percent or more interest in any other FCC regulated entity. 

Ms. Pomeroy has a 50 percent voting interest and a 47.5 percent economic interest in Skagit 

5 
A d d m  has a 10 percent or more interest. 

See Cascade’s FCC Form 602 on file with the FCC for a list of FCC regulated entities that Mr. 

6 AT&T Wireless Services, Inc does not hold any voting interest in Cascade. Further, father than 
provide a comprehensive list of all FCC-licensed entities in which AT&T Wireless owns 10 percent or 
more of either voting or non-voting stock, as required by Section 1.21 12(a)(6) of the Commission’s rules, 
the parties to this application refer to AT&T Wireless Services Inc.’s FCC Form 602 on file with the 
Commission which sets forth all FCC-regulated entities that AT&T Wireless has more than a 10 percent 
interest. 

L 
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As explained in Section 111, upon consummation of the subject transaction, Ms. Pomeroy 
and Mr. A d a m  will be the only “controlling interest” holders in Cascade, and will also have 
ultimate control in the Licensee. 

11 I .  “Controlling Interest” Standard 

A “controlling interest” includes individuals or entities, or groups of individuals or 
entities, that have control of the applicant under the principles of either dejure or de facto 
control.’ Dejure control is 50.1 percent of the voting stock of a corporation or, in the case of a 
partnership, the general partners. De facto control is determined on a case-by-case basis, and 
includes the criteria set forth in Ellis Thompson.’ All officers and directors are also deemed to be 
a “controlling interest,” regardless of whether they have de,facto or de  jure control.’ 

Ms. Pomeroy and Mr. A d a m  are the “controlling interest” holders in Cascade. Further, 
they both will have ultimate control over Cascade because, upon consummation of the 
transaction, each will own 50 percent of the Voting Interests in Cascade. Hence, both have the 
ability to exercise negative de jure control over Cascade. Further, Ms. Pomeroy and Mr. A d a m  
will be the only Management Members of Cascade and have the full power and authority to 
direct the property, business, and affairs of Cascade. 

IV. Licensee’s Affiliates 

To determine whether an applicant meets the eligibility criteria, the Commission 
attributes to the applicant its assets and revenues and also those of its For purposes 
of determining attributable affiliates, if the applicant or its controlling interest has either de  facto 
or de jure control of an entity, that entity is an affiliate of the applicant for purposes of the 
Commission’s eligibility rules, and its assets and revenues will be attributed to the applicant for 
the purposes of determining eligibility to hold a C and F Block license. I 1  

7 47 CFR $ 1.2110(~)(2) 
8 See Ellis Thompson Corporation, 9 FCC Rcd 7138,7138-7139,q 9 (1994) (“Ellis Thompson”), in 
which the Commission identified the following factors used to determine control of a business: (1) use of 
facilities and equipment; (2) control of day-to-day operations; (3) control of policy decisions; (4) 
personnel responsibilities; (5) control of financial obligations; and (6) receipt of monies and profits. 
9 

10 
the power to control the applicant, or (ii) is directly or indirectly controlled by the applicant, or (iii) is 
directly or indirectly controlled by a third person or parties who are also controlled or have the power to 
control the applicant, or (iv) has an ‘identity of interest’ with the applicant.” 47 C.F.R. 5 24.720(1); see 
also 47 C.F.R. 5 1.21 lO(c)(5) (same definition of affiliate). 

1 I Amendment of Part 1 of the Commission’s Rules - Competitive Bidding Procedures, WT Docket 
No. 97-82, Order on Reconsideration ofthe Third Report and Order, Fifth Report and Order, and Fourth 
Further Notice of Proposed Rule Making, 15 FCC Rcd 15293, 15323-26,7158-67 (2000) (“Part 1 Fifth 
Report and Order”); see also In the matter of Minnesota PCS Limited Partnership, Order, DA 01-3024, 5 
9 (rel. Jan. 2,2002). 

47 CFR 5 1.21 IO(c)(Z)(ii)(F). 

An “affiliate” is defined as an individual or entity that “(i) directly or indirectly controls or has 
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Attributable Affiliates: 

1 .  Cascade 
2.  THC of Tampa, Inc. 
3. THC of Orlando, Inc. 
4. THC of Melbourne, Inc. 
5 .  THC of Houston, Inc. 
6. THC of San Diego, Inc. 
I. ABC Wireless, LLC 
8. lndiana Acquisition, LLC 
9. Wireless Acquisition, LLC 
I O .  Royal Wireless, LLC 
1 I .  Zuma/Lubbock, Inc. 
12. ZumaiOdessa, Inc. 
13.  Arnage Wireless, LLC 
14. Panther Wireless, LLC 
15. Sabre Wireless, LLC 
16. Lone Star Wireless, LLC 
17. Southwest Wireless, LLC 

Mr. Adams’ Attributable Affiliates: 

I .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, Inc. 
3 .  Cascade 

I2 

Ms. Pomerov’s Attributable Affiliates: 

1. Skagit Wireless, LLC 
2. Lewis and Clark Communications, LLCI3 
3 .  Cascade 

V. Designated Entitv Status14 

12 At this time, Wayne M. P e w  controls Lewis and Clark. However, upon internal reorganization, 
Lewis and Clark will be controlled by Mr. Adams and Ms. Pomeroy. 

I3 See fn 1 1, supra 

14 The Licensee is not required to be qualified as an entrepreneurial licensee, since the instant 
transfer of control application is being filed more than five years after the initial license grant and affer the 
date on which the Licensee notified the Commission that it had met its five-year construction 
requirement. 47 C.F.R. $ 5  Sections 24.839(a)(l) & (a)(6). However, because Cascade is the ultimate 
controlling party and it controls several entrepreneurial licenses held by other licensees that are still 
subject to the Commission’s entrepreneurial rules, it nonetheless demonstrates herein its continuing 
qualifications to hold entrepreneurial licenses. 
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THC of Orlando, Inc. 
THC of San Diego, Inc. 
THC of Tampa, Inc. 
Wireless Acquistion, LLC 
Lewis and Clark Communications, LLC 
TOTAL 

Upon consummation of the internal reorganization, Cascade will continue to be eligible to 
control the entrepreneurial licenses held by the Licensee. Pursuant to Section 24.839(a)(2) of the 
Commission’s rules, an assignment of C and F Block PCS licenses will be granted by the 
Commission if the proposed assignee meets the entrepreneurial eligibility requirements at the time 
the application is filed. 47 C.F.R. 5 24.839(a)(2). Thus, the attributable entities set forth in Section 
IV must have average gross revenues of less than $125 million in each of the last two years and have 
total assets of less than $500 million at the time the assignment application is filed. 47 C.F.R. 5 
24.709(a)(1). As set forth below, the gross revenues and total assets for these entities demonstrate 
that as a result of the reorganization of Cascade, the Licensee will continue to satisfy Section 
24.839(a)(2) and is therefore eligible to hold entrepreneurial licenses: 

$29,258.00 $16,968.00 $23,1 13.00 $3,86,000.00 
$ 2 , 2 3 0 ~  13.00 $2,684,942.00 $2,4~7,s27.50 $1 3,686,000.00 
$0.00 $0.00 $0.00 $s,s3s,nnn.on 
$0.00 $0.00 $0.00 $ I n,s63,0nn.n0 
$0.00 $1 i,iso,ooo.on $5,s7s,nno.nn ~z3,n69,znn.oo 
$2,371,56500 $15,770,525.00 $9,071,045.00 $51,974,200.00 

5 

klwpltsl20691Transfer of Control ErhibitslMaster Exhibitdoc 



FCC Form 603 
Exhibit 1 

The above financial figures are based upon audited financial statements for the most recently 
completed calendar years. 47 C.F.R. 4 24.720(f). 

'Entity was not in existence during the subject calendar year. 
**Includes ZurndLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Certification: Ms. Pomeroy certifies that the foregoing statement of gross revenues and total 
assets are accurate, to the best of her knowledge. 

VI. Public Interest 

The principal business of the Licensee is the operation of PCS facilities and the related 
provision of telecommunications services. The Licensee hereby certifies that upon 
consummation of the reorganization of Cascade, it will continue to have the financial resources 
available to operate the facilities that are the subject of this application. Upon Commission 
approval, this transaction will facilitate the build-out of the subject BTAs. The public in the 
subject BTA markets will greatly benefit from the added competition that will result. In view of 
the above, the parties respectfully submit that the public interest, convenience and necessity 
would be served by grant of this assignment application. 

VI1 Conclusion 
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As demonstrated herein, the Licensee continues to be qualified legally, technically and 
Accordingly, grant of the instant application is financially to hold entrepreneurial licenses. 

consistent with public interest considerations. 
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